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SURFACE TRANSPORTATION BOARD

Vemon A. Williams

Secretary

Surface Transportation Board
ATTN: Recording Department
1925 K Street NW
Washington, DC 20423

Re:  Recordation of Documents—Railcar
Lessor: Key Equipment Finance Inc.
Lessee: Dakota, Minnesota and Eastern Railroad Corporation, and Towa, Chicago
and Eastern Railroad Corporaiton as Co-Lessees
Equipment:  Seventy-Nine (79) covered hopper railcars with reporting marks and
numbers: DME 51300 through 51377 inclusive, and DME 51379

Dear Mr. Secretary:

Enclosed for recordation pursuant to Section 11301 of Title 49 of the U.S. Code is:.

(a) Memorandum of Lease Agreement, a primary document, dated October 12, 2005.
(b) The names and addresses of the parties to the document are as follows:

Lessor: Key Equipment Finance Inc.
66 South Pearl Street, 8" Floor
Albany, New York 12207
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Vemon A. Williams, Secretary
Surface Transportation Board
October 12, 2005
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Lessee: Dakota, Minnesota and Eastern Railroad Corporation
140 N. Phillips Avenue
Sioux Falls, South Dakota 57101
and
Iowa, Chicago and Eastern Railroad Corporation
140 N. Phillips Avenue
Sioux Falls, South Dakota 57101

() A description of the equipment covered by the document follows:

Seventy-Nine (79) National Steel Car Limited covered hopper railcars with reporting
marks and numbers DME 51300 through 51377 inclusive, and DME 51379.

A recording fee of $33.00 is being remitted. Please return the originals to:

Richard J. Schroeder

Davis Wright Tremaine LLP
2600 Century Square

1501 — 4™ Avenue

Seattle WA 98101-1688

A short summary of the document to appear in the index follows:

Primary Document: Memorandum of Lease Agreement dated October 12, 2005, between
Equipment Finance Inc. as Lessor and Dakota, Minnesota and Eastern Railroad Corporation and
lIowa, Chicago and Eastern Railroad Corporation, as Lessee, covering seventy-nine (79) National
Steel Car covered hopper railcars with reporting marks and numbers DME 51300 through 51377
inclusive, and DME 51379.

Very truly yours,

Davis Wyight Tremaine LLP

Richard J. Schrdeder

RJIS:mtk
Enclosures
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SURFACE TRANSPORTATION BOARD

MEMORANDUM OF LEASE AGREEMENT
(Equipment Schedule No. 03)
Dated as of October 12, 2005
between
KEY EQUIPMENT FINANCE INC,,
Lessor
and
DAKOTA, MINNESOTA & EASTERN RAILROAD CORPORATION
and
IOWA, CHICAGO & EASTERN RAILROAD CORPORATION

Lessee

Filed with the Surface Transportation Board pursuant to
49 US.C.§11301 on __, 2005, at : M
Recordation Number




MEMORANDUM OF LEASE AGREEMENT

THIS MEMORANDUM OF LEASE AGREEMENT dated as of October 12, 2005, is
made by and between DAKOTA, MINNESOTA & EASTERN RAILROAD CORPORATION, a
Delaware corporation, and IOWA, CHICAGO & EASTERN RAILROAD CORPORATION, a
Delaware corporation (individually and collectively, “Lessee”), and KEY EQUIPMENT
FINANCE INC.,, a Michigan corporation (“Lessor”).

WITNESSETH

1. Pursuant to a Master Equipment Lease Agreement, dated June 7, 2005, together
with Equipment Schedule No. 03 dated October 12, 2005 (collectively, the “Lease Agreement”),
Lessor has agreed to lease to Lessee, and the Lessee has agreed to lease from Lessor seventy-
nine (79) covered hopper railcars bearing the railroad reporting marks and road numbers set
forth on Exhibit A attached hereto.

2. The Lease Agreement shall be effective as of the date first set forth hereinabove
and shall be subject to the Initial Lease Term and any Renewal Terms as defined in the Lease
Agreement.

3. This Memorandum of Lease Agreement may be executed in duplicate originals
and any number of counterparts and by different parties in separate counterparts, each of which
shall be deemed to be an original and all of which taken together shall constitute one and the

same instrument.

[Signature page follows]
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IN WITNESS WHEREOF, the parties hereto have caused this instrument to be signed
and sealed by their respective corporate officers as of the date and yeax first above written.

LESSOR: KEY EQUIPMENT FINANCE INC.

B@Qm__
Name: JOHN J. AMATO

Title: REGIONAL BUSINESS UNIT MANAGER

STATE OF COLORADO )
) ss.
COUNTY OF BOULDER )

day of October, 2005, before me the subscriber personally appeared

, who being by me duly swom, did depose and say that (s)he is a
busiwscingd of KEY EQUIPMENT FINANCE INC. the corporation described in
grforcgoing instrument ang that (s)he signed his/her name thereto by order
of the Board of Directors of said corporation.

__byfher )

Notary Public for the State of Colorado _
Residing at (000 &2 pclLaN 177 Bvid Superior,Cp FO0Z7

My Commission Expires: 7} K [@Qﬁ

My Commlasion Explras Juty 15,2008 °

Seattle




IN WITNESS WHEREQOF, the parties hereto have caused this Memorandum of Lease

Agreement (o be signed and sealed by their respective corporate officers as of the date and year
first above written.

LESSEE: DAKOTA, MINNESOTA & EASTERN
RAILROAD CORPORATION

By: )L\ﬂVW

Name: Kuri V. Feaster, Sr. V.P,
Title: ief Fi i

STATE OF SOUTH DAKOTA )
) ss.
COUNTY OF MINNEHAHA )

Oetober
On this 7 day of September, 2005, before me the subscriber personally appeared
/( wit V. Feaster , who being by me duly sworn, did depose and say that (s)he is a
CFO of DAKOTA, MINNESOTA & EASTERN RAILROAD
CORPORATION, the corporation described in and which executed the foregoing instrument

and that (s)he signed his/her name thereto by order ¢f the Boardjf Digectors of said corporation.
‘ynde 1)
Ftntnfinininefninfntafotefnnfnatntntatnt

5 Notary @ublic far the Fate of South Dakot
§ CYNDEZA.JERVIK Rgsi;iyng‘;t ¢ sz e%: é OQC; O“S}Q axota
§ NOTARY PUBLIC @§
g

SOUTH DAKOTA

oty My C ission Expires: CYNDE JERVIK
Fntntn Rataainainintatatettat y L.ommission £xpires e iset

June 15, 2006

Secattle



IN WITNESS WHEREQOF, the parties hereto have caused this Memorandum of Lease
Agreement to be signed and sealed by their respective corporate officers as of the date and year

first above written.

LESSEE: IOWA, CHICAGO & EASTERN RAILROAD
CORPORATION
By - IS )
Name: Kirevy
Title: arpial.
Kurt V._ Feaster, 5r. V.P,
Ghief Financial Officer & Secretary
STATE OF SOUTH DAKOTA )
) ss.
COUNTY OF MINNEHAHA )

‘ Lefober ,
On this day of September, 2005, before me the subscriber personally appeared

A’ad k, m:m , who being by me duly sworn, did depose and say that (s)he is a

CFO of IOWA, CHICAGO & EASTERN RAILROAD CORPORATION,
the corporation described in and which executed the foregoing instrument and that (s)he signed

his/her name thereto by order of the Board of Directgrs of said corpogafion. -
“é".":,‘.'_;- sttt o s N jp&é///aé
; CYND & A, JERVI'KWW ¢ NotaryPublic for the SéAte of South Dakota

Residing at y MS; SO

“(sEar) NOTARY PuBLiC

SOUTH DAKOTA
ot SO g J‘_.r My Commission Expires: CYNDE JERVIK
y Commission Expires

June 15, 2004

Seittle



EXHIBIT A
EQUIPMENT DESCRIPTION

Lease: Equipment Schedule No. 03 dated as of October 12, 2005 to Master Equipment
Lease Agreement Dated as of June 7, 2005.
Lessor: KEY EQUIPMENT FINANCE INC.

Lessee: DAKOTA, MINNESOTA & EASTERN RAILROAD CORPORATION and
IOWA, CHICAGO & EASTERN RAILROAD CORPORATION

Vendor: National Steel Car Limited

Seventy-nine (79) covered hopper rail cars with Reporting Marks and Road
Numbers as follows:

DME 51300 through 51377, inclusive, and DME 51379

Seattle
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